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Au9ust 10,2016

The Board cr Dimt●●

Tata Chemecab Lim陶 」 ,
Bornbay House,
24 HomI Mody Street,
Fαt Mumbai-400001

Dear Sirs,

Sub:Salo of ttM口l12er btBinoo3 0r Tata chemkBIs Limmd(trTata Ch"nlca16")C● IBIStl■9 ofthe
bu3in003 0f manuracturlng, 3ab6 and d“

“

J比 ■ヽ■】n of uma and cusbmbod 籠■■L"rc
manumtt・ red at Babrala,uttr P"d“h aiong wlth― ets ttreof(“ Propooed Transedbnつ

The Company has requested tls to utle a famess oplnlon(“ Opin10n")m“ n alh田顧al polnt of vlew

on the Proposed TransamOn

:n atting at our Oplnlon,we have revb晨 鶏 histo漁コ:輌nandalinbmatlon for the rdevant buslness

VVe have also revi―d cttin publldy avttble inbrrrlaton,and have taken into account such other

maters as we deemed necessary induding our assessrlent of general econornt,market and

ntonetary oondlbons We have atso revlewed the valuaton reportissued to Tata Chemに als by SSPA

a co,chartered A●●●untants dated August 10,2016,whch sets Otlt that the valuatlon● f ttF

relevant buslness at:NR2,410 crores

in addtlon to above,we have had d:・ハ::ss10nS u蔵 h rlernbers of tte manage― t of Tata Chemlcals

on the past and current inanclal operauons Of tte concemed businesses and have re― d a

rlanagernent repmentaton letter iЮ m Tata Chemlcals dated August 09,2016(・ Managment

Representaton Letter)

Further,we have had dttussbns wlm SSPA&CO,Cha― dA●countants,the va:uabon aホ凛xL on

such matters Whth we be:leved were― ry or appmpnate br the purpose of issuing his

Opinion

We assume no respons:b‖ lty fOr the legaL taX,a"untng or structunng mtters inc!udin9,but not

‖mlted O,lega:o「 鮨 corlce¨ ¬腱 tO a‖ su味数 bいiness assets ls―med 9ood and markable

We have nruler assumed that the Proposed Transacbon would be ca口 bd ott in cOmpllance輛 th

applicable laws,mles and regulatons

:n giving our Opinion. we have assumed and aJled upon, wlthout independent venncat10n, the

accuracy and COmpleteness of allinbmaton supp‖ ed or othettse made available to us eltherin ora:

or NM静 ten brrn,discussed wlb or remwed by Orfor us,or publdy available VVe have been glven to

und‐tand that a‖ infornabon that was relevant lo「 the purpose of our exense was delosed to us

We have not oonducted any eva:uaton or appraml● f any sets orllablines of Tata Cherncals o「

the relevant buslness nor have we eva:uated the solVency or falr value of Tata Chemlcals or the

relevant buslrless,under any鮨 口s relabng to bankruptcy,inso腱
“
γ or sirnね r mabrs ln addlton,we
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have not assumed any obligation to conducl any physical inspectjrcn of the properties or facilities of

Tata Chemi:als including the relevant business.

our opinion does not iactor overall economic environment risk and other risks and is Purely based on

theinformatronandrepresentationsprovidedtous.weha\,enotassumedtheriskofanymaterial
adverse change having an impact on the businesses ot Tata Chemicals or the relevant business in

aniving at our final OPinion.

weexpressnoview6io,andouropiniondo€snotaddress.theunderlyingbusinessdecisionof
TataChemicalstoeffecttheProposedTransactionorlhemefitsoltheProposedTransaction.our
opinion does not constitute a recommetrdation to any shareholder or credilor of Tata chemicals as to

how such shareholder or creditor should view or vote on the ProPosed Transactbn or any matter

related thereto. ln additbn, this oplnion does not address the faamess to, or any other consideralion,

to the credators or otier @nstituencies of Tata chem'cals, other than to whom it is addtessed. we are

not expressing any opinion herein as to the prices at which the shares of the Tata ChetniEb wul trade

folh,wingtheannouncemenlor@nsummatbnofthepfopos€dtransactionorastothep'i:esatwtli,l
lhe shares of Tata Chemicals may be transacted.

or oflnbn is necessarily based on financial, economc, market and oher conditbns as in eftc{ on

the date of this issuing lhe opinion, and the infotmatjon made available to us as of, the date hereof.

We will receive a fee br our seli-s in connectbn with fie delivefy cf lhis Opinion frorn Tata

chemi€ls. ln addition, Tata chemi:als has agreed to indemnify us br ceftain potentbl liabilities

arising out ot our engagement. we are also acting as Transsction Advisor to Tata Chemicals for the

Propooed Transactioo and will receive a be for the same.

we and our affliates in the past have provided, and cunen0y provide, servises to Tata Chemicals and

their afhliates including seNices related to lhe Prcposed Transaction for which services we and SUch

affiliates have received and expect b receive compensation, including, \,vithout limatativl as lenders

and creditors and as financial advisors br the purchas€i/sale of asseB/business6 by/to Tata

Chemicals (as the case may be) and as lead managefs / underwriters in securities otferings of Tata

Chemicals.

ln the ordinary course of business, rve and our affiliatos may actavely trade or hold securities oI

companbs that may be the sutiecl matter of lhis transacrbn br our own account or ior the account of

our customeG and, accordingly, may at any time hold long or short pos on in such securities. ln

addfion, we and our affiliates maintain relationships with Tata Chemk2ls and their respective

affiliates.

This Opinion as p,ovided solely br the benefit of the Board of Diteclors of Tata Chemicals, and shall

not confer rights or remedies upon, any sha6holder of Tata Chemicals, ot any other person Other

than the flEmbers of the Board of Direclors of Tate Chemicals, or be used for any other purpose,

except to the extent required by law or by the request of requirement of any, .iudi{ial, statutory,

regulatory, legislative, administrative or other govemmental body. This Opinbn may not be used or

relied upon by nor is it issued for the benefit of any lhird party for any Purpose whatsoever or
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disclosed, refened to or communicated by you (in whole or in part) except with our prior written

consent in each instance. Provkled howerrer, this opinion may onty be disclosed as may be required

urder any applicable law in lndia and may bo kept open lor inspedion by shateholders of Tata

Chemi:als, but ure take no responsabality or liat lity for or arising out of any sucfi disdosure. We
specifca$y disclaim any respoasibility to any third party to u,irom this Letter may be shom or stlo
may acquirE a copy of this Letter.

The lars of tndia govem all matters a.ising out of or relating to thb Opinion (includirlg, without

limitation, its interpretation, corctruclbn, petbmance, and enbtcement).

Wth respect to any suit, actix or any other proceedings rebting to this Opinioal the courB of

competent jurisdiction at lndia shall have exdusive iurisdic{ion.

On lhe basis of and subiect to the foregoing, it b our view that, as of the date hereof, the proposed

valuation is tair and reasoflable ftorn a financial pdnt of view.

Yours faithtully,

For Kot.t fahlndra Capital Co tPany Limlted

w
Authori3ed Signatory
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